








































(ii) During the forty ( 40)-day period following the Bank Closing Date, 
the Assuming Institution may require the Receiver to purchase, any Eligible Overdraft 
transferred to the Assuming Institution pursuant to Section 3 .1 that existed on the thirtieth 
(30th) day following the Bank Closing Date. 

(iii) Notwithstanding the foregoing, the Assuming Institution may not 
require the Receiver to purchase any Loan pursuant to Section 3.4(a) if (x) the Obligor with 
respect to that Loan is an Acquired Subsidiary or (y) the Assuming Institution has: 

(A) made any advance in accordance with the terms of a 
Commitment or otherwise with respect to that Loan; 

(B) taken any action that caused an increase in the amount of a 
Related Liability with respect to that Loan; 

(C) created or permitted to be created any Lien on that Loan that 
secures indebtedness for money borrowed or that constitutes a conditional sales 
agreement, capital lease or other title retention agreement; 

(D) entered into, agreed to make, grant or permit, or made, 
granted or permitted any modification or amendment to, any waiver or extension 
with respect to, or any renewal, refinancing or refunding of, that Loan or related 
Credit Documents or collateral, including any act or omission that diminished that 
collateral; or 

(E) sold, assigned, or transferred all or a portion of that Loan to 
a third party (whether with or without recourse). 

(b) Puts Prior to the Settlement Date. During the period from the Bank Closing 
Date to and including the Business Day immediately preceding the Settlement Date, the Assuming 
Institution may require the Receiver to purchase any Acquired Asset that the Assuming Institution 
can establish is evidenced by forged or stolen instruments as of the Bank Closing Date; provided 
that the Assuming Institution may not require the Receiver to purchase any Acquired Asset with 
respect to which the Assuming Institution has taken any action referred to in Section 3.4(a)(iii). 

(c) Notices to the Receiver. If the Assuming Institution elects to require the 
Receiver to purchase one or more Acquired Assets pursuant to this Section 3.4, the Assuming 
Institution will deliver to the Receiver a notice ("Put Notice") which must include: 

(i) a list of all Acquired Assets that the Assuming Institution requires 
the Receiver to purchase; 

(ii) a list of all Related Liabilities with respect to the Acquired Assets 
identified in the Put Notice; and 

(iii) a statement of the estimated Repurchase Price of each Acquired 
Asset identified in the Put Notice as of the applicable Put Date (defined below). 

The Put Notice must be in the form prescribed by the Receiver or other form to which the 
Receiver has consented. As provided in Section 9.6, the Assuming Institution will deliver to the 
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Receiver all documents, Credit Files, and additional information relating to the subject matter of 
the Put Notice as the Receiver may request, and the Assuming Institution will provide the Receiver 
with full access to all other relevant books and records. 

(d) Purchase by Receiver. The Receiver will purchase the Acquired Assets that 
are specified in the Put Notice and will assume Related Liabilities with respect to those Acquired 
Assets. The transfer of those Acquired Assets and Related Liabilities will be effective as of a date 
determined by the Receiver, which date will not be later than thirty (30) days after receipt by the 
Receiver of the Put Notice (the "Put Date"). 

(e) Purchase Price and Payment Date. The Receiver will purchase each 
Acquired Asset pursuant to this Section 3.4 at a purchase price equal to the Repurchase Price of 
the Acquired Asset minus the Related Liability Amount applicable to the Acquired Asset, 
determined as of the applicable Put Date. If the difference between the Repurchase Price and the 
Related Liability Amount is positive, then the Receiver will pay to the Assuming Institution the 
amount of the difference; if the difference between those amounts is negative, then the Assuming 
Institution will pay to the Receiver the amount of the difference. The Assuming Institution or the 
Receiver, as the case may be, will pay the amount determined pursuant to this Section 3.4 no later 
than the twentieth (20th) Business Day following the applicable Put Date, plus interest on that 
amount at the Settlement Interest Rate for the period from and including that Put Date to and 
including the day preceding the date on which payment is made. 

(f) Servicing. The Assuming Institution will administer and manage any 
Acquired Asset subject to purchase by the Receiver in accordance with usual and prudent banking 
standards and business practices until the Receiver purchases that Acquired Asset. 

(g) Reversals. If the Receiver purchases an Acquired Asset that it is not required 
to purchase pursuant to this Section 3.4, the Assuming Institution will repurchase that Acquired 
Asset ( and assume any Related Liability with respect to that Acquired Asset that was assumed by 
the Receiver) from the Receiver at a price computed so as to achieve the same economic result as 
would apply if the Receiver had never purchased that Acquired Asset pursuant to this Section 3.4. 

(h) Transfer to Receiver without Recourse. The Assuming Institution will 
transfer any Acquired Asset pursuant to this Section 3 .4 to the Receiver without recourse and will 
indemnify the Receiver against any and all claims of any Person claiming by, through or under the 
Assuming Institution with respect to that Acquired Asset, as provided in Section 12.4. 

3.5. Assets Not Purchased by Assuming Institution. The Assuming Institution does 
not purchase, acquire or assume, or (except as otherwise expressly provided in this Agreement) 
obtain an option to purchase, acquire or assume under this Agreement: 

(a) any financial institution bonds, banker's blanket bonds, or public liability, 
fire, extended coverage insurance policy, bank owned life insurance or any other insurance policy 
of the Failed Bank, or premium refund, unearned premium derived from cancellation, or any 
proceeds payable with respect to any of the foregoing; 

(b) any interest, right, action, claim, or judgment against (i) any officer, 
director, employee, accountant, attorney, or any other Person employed or retained by the Failed 
Bank or any Subsidiary of the Failed Bank on or prior to the Bank Closing Date arising out of any 
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act or omission of that Person in that capacity, (ii) any underwriter of financial institution bonds, 
banker's blanket bonds or any other insurance policy of the Failed Bank in that capacity, (iii) any 
shareholder or holding company of the Failed Bank in that capacity, or (iv) any other Person for 
any loss arising from a breach of any duty, tortious conduct of any kind whatsoever, violation of 
any law, or any other wrongdoing ( exclusive of any loss resulting from that Person's failure to pay 
on a Loan made by the Failed Bank); provided, that for the purposes of this Section 3.2(b), the 
acts, omissions, or other events giving rise to any claim must have occurred on or before the Bank 
Closing Date, regardless of when that claim is discovered and regardless of whether that claim is 
made with respect to a financial institution bond, banker's blanket bond, or any other insurance 
policy of the Failed Bank in force as of the Bank Closing Date; 

(c) prepaid regulatory assessments of the Failed Bank, if any; 

(d) legal or equitable interests in tax receivables of the Failed Bank, if any, 
including any claims arising as a result of the Failed Bank having entered into any agreement or 
otherwise being joined with another Person with respect to the filing of tax returns or the payment 
of taxes; 

(e) amounts reflected on the Failed Bank Records as of the Bank Closing Date 
as a general or specific loss reserve or contingency account, if any; 

(t) leased or owned Bank Premises, Furniture and Equipment, and Specialty 
Assets that were not purchased according to the Bid, if any; however, nothing in this Section 3.2(t) 
precludes the Assuming Institution from exercising any option provided under Sections 4.6, 4.7, 
or 4.8 to purchase those assets; 

(g) owned Bank Premises that the Receiver, in its discretion, determines may 
contain environmentally hazardous substances; 

(h) any "goodwill" (as that term is defined in the instructions to the report of 
condition prepared by banks examined by the Corporation in accordance with 12 C.F.R. § 304.3) 
and other intangibles ( other than intellectual property); 

(i) any criminal restitution or forfeiture orders issued in favor of the Failed 
Bank; 

G) any and all prepaid fees or any other income as shown on the Failed Bank 
Records, but not taken into income as of the Bank Closing Date, associated with a line of business 
of the Failed Bank that is not assumed pursuant to this Agreement; 

(k) any asset essential to the Receiver in accordance with Section 3.6; 

(1) any banker's bank stock, the securities listed or described on Schedule 
3.5(1), and the Excluded QFCs described in Schedule 3.5(1); 

(m) Other Real Estate and Other Real Estate Subsidiaries listed on Schedule 
3.5(m); 
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(n) prepaid accounts associated with any contract or agreement that the 
Assuming Institution neither does not directly assume pursuant to the terms of this Agreement, nor 
has an option to assume under Section 4.8; 

( o) any contract pursuant to which the Failed Bank provides loan servicing for 
others; 

(p) all assets that were fully charged-off by the Failed Bank prior to the Bid 
Valuation Date (including any subsequent judgments arising therefrom) that (i) had been secured 
by collateral that (A) was foreclosed upon by the Failed Bank and (B) is not an Acquired Asset, 
(ii) are secured by collateral that also secures an asset that is not an Acquired Asset, or (iii) have 
an Obligor that is also an Obligor for an asset that is not an Acquired Asset; 

(q) any Loan that was secured by collateral that is an asset retained by the 
Receiver under this Agreement; 

(r) all assets related to any plan of the Failed Bank described in Section 2.5 or 
any plan of the type described in Section 2.5 under which the Failed Bank has any liability, 
obligation or responsibility, unless the Assuming Institution assumes liability, obligations or 
responsibilities under that plan subsequent to the date of this Agreement; and 

(s) any asset listed or described on Schedule 3.5(s); 

(t) any asset not shown on the Failed Bank Records as of the Bank Closing 
Date and discovered after the Settlement Date; 

provided, that the foregoing provisions of this Section 3.5 do not apply to any Qualified Financial 
Contract or QFC Related Item, other than an Excluded QFC or a QFC Related Item included as 
part of that Excluded QFC. 

3.6. Retention or Repurchase of Assets Essential to Receiver. 

(a) The Receiver may refuse to sell to the Assuming Institution, or the 
Assuming Institution, at the request of the Receiver set forth in a written notice to the Assuming 
Institution, will sell, assign, transfer, convey, and deliver to the Receiver, all of the Assuming 
Institution's right, title, and interest in and to any Acquired Asset or asset essential to the Receiver 
as determined by the Receiver in its discretion (and all related Credit Documents), which may 
include any Acquired Asset or asset that the Receiver determines to be: 

(i) made to or entered into with an officer, director, or other Person 
engaging in the affairs of the Failed Bank, its Subsidiaries, Affiliates, or any related entities 
of any of the foregoing; 

(ii) the subject of any investigation relating to any claim with respect to 
any item described in Section 3.5(a) or (b), or the subject of, or potentially the subject of, 
any legal proceedings; 

(iii) made to or entered into with a Person who is an Obligor on a loan 
owned by the Receiver or the Corporation in its corporate capacity or its capacity as 
receiver of any institution; 
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(iv) secured by collateral that also secures any asset or (to the extent not 
included as an asset) any Qualified Financial Contract or QFC Related Item owned by the 
Receiver; or 

(v) related to any asset or (to the extent not included as an asset) any 
Qualified Financial Contract or QFC Related Item of the Failed Bank not purchased by the 
Assuming Institution under this Article III or any liability of the Failed Bank not assumed 
by the Assuming Institution under Article II. 

(b) The Receiver will purchase each Acquired Asset or other asset at a 
purchase price equal to its Repurchase Price less the Related Liability Amount with respect to any 
Related Liabilities related to that Acquired Asset or asset, in each case determined as of the date 
of the notice provided by the Receiver pursuant to Section 3.6(a). The Receiver will pay the 
Assuming Institution no later than the twentieth (20th) Business Day following receipt of related 
Credit Documents and Credit Files plus interest on that amount at the Settlement Interest Rate for 
the period from and including the date of receipt of those documents to and including the day 
preceding the day on which payment is made. The Assuming Institution will administer and 
manage each Acquired Asset or other asset in accordance with usual and prudent banking standards 
and business practices until each Acquired Asset or other asset is purchased by the Receiver. All 
transfers with respect to Acquired Assets or other assets under this Section 3.6 will be made as 
provided in Section 9.6. The Assuming Institution will transfer all Acquired Assets or other assets 
and Related Liabilities to the Receiver without recourse and will indemnify the Receiver against 
any and all claims of any Person claiming by, through, or under the Assuming Institution with 
respect to any Acquired Asset or asset, as provided in Section 12.4. 

3.7. Receiver's Offer to Sell Withheld Loans. For the period of thirty (30) days 
commencing the day after the Bank Closing Date, the Receiver may, in its sole and absolute 
discretion, sell any Loan withheld from sale pursuant to Section 3.5 or Section 3.6 of this 
Agreement that the Assuming Institution desires to purchase. Any Loan sold pursuant to this 
Section 3.7 will, at the sole and absolute discretion of the Receiver, either (x) be treated as if 
initially sold pursuant to Section 3 .1  of this Agreement, or (y) sold pursuant to the standard loan 
sale agreement used by the Receiver for the sale of loan pools. 

(a) If treated as if initially sold pursuant to Section 3 .1  of this Agreement, the 
purchase price for that Loan will be the Book Value as of the Bank Closing Date, adjusted (i) for 
any advances and interest on that Loan after the Bank Closing Date, (ii) by subtracting the total 
amount received by the Assuming Institution for that Loan after the Bank Closing Date, and (iii) 
by adding total disbursements of principal made by the Receiver and not otherwise included in the 
Book Value. The sale will be subject to all applicable terms of this Agreement, except that any 
Loan purchased pursuant to this Section 3. 7 will not be included in the calculation of the pro rata 
Acquired Asset discount or pro rata Acquired Asset premium used for the repurchase of other 
Acquired Assets. Payment for any Loan will be handled through the settlement process pursuant 
to Article VIII. 

(b) Any Loan sold pursuant to the standard loan sale agreement will be 
governed by and paid for in accordance with that instrument. 
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ARTICLE IV. ASSUMPTION OF CERTAIN DUTIES AND OBLIGATIONS. 

4.1. Continuation of Banking Business. 

(a) Full Service Banking. The Assuming Institution will (i) provide full 
service banking in the Failed Bank Assessment Area for at least ninety (90) days commencing on 
the first Business Day after the Bank Closing Date and (ii) satisfy applicable regulatory or statutory 
requirements before it ceases to provide full service banking in the Failed Bank Assessment Area. 
At the option of the Assuming Institution, it may provide that full service banking at one or more 
Bank Premises or Assuming Institution branches located within the Failed Bank Assessment Area. 
So long as the Assuming Institution ( or its successors) continues to provide full service banking in 
the Failed Bank Assessment Area for the period required to comply with this Section 4.l(a), the 
Assuming Institution may close or sell any Bank Premises during this period with the prior written 
consent of the Receiver (which consent may be withheld in Receiver's sole discretion) and after 
receipt of all necessary regulatory approvals and satisfaction of applicable regulatory or statutory 
requirements. 

(b) Bank Premises Located in an Underserved Area. If any Bank Premises 
is currently used and located in an Underserved Area, the Receiver will not consent to the 
Assuming Institution's closing or selling that Bank Premises, unless the Assuming Institution 
provides full service banking at one or more Bank Premises or Assuming Institution branches 
located within the same Underserved Area. 

(c) Failure to Exercise Option to Purchase Bank Premises. If any owned 
Bank Premises is currently used and located in an Underserved Area and the Assuming Institution 
does not exercise its option to purchase it under Section 4.6(a), the Receiver will continue to rent 
that owned Bank Premises to the Assuming Institution for the amount provided in Section 4.6( e) 
in order to allow the Assuming Institution to comply with Section 4. l(a). 

(d) Sale of Bank Premises. The Assuming Institution will pay to the Receiver, 
upon the sale of any Bank Premises within twelve months following the Bank Closing Date, fifty 
percent (50%) of the amount by which (a) the proceeds of that sale attributable to any franchise or 
deposit premium (without deducting any expenses related to that sale) exceed (b) the deposit 
premium paid by the Assuming Institution with respect to each Bank Premises sold. 

4.2. Credit Card Business. The Assuming Institution will honor and perform, from 
and after the Bank Closing Date, all duties and obligations with respect to the Failed Bank's credit 
card business (including issuer or merchant acquirer) debit card business, stored value and gift 
card business, and processing related to credit cards, if any, and assumes all extensions of credit 
or balances outstanding as of the Bank Closing Date with respect to these lines of business. The 
obligations undertaken pursuant to this Section 4.2 do not include loyalty, reward, affinity, or other 
similar programs related to the credit and debit card businesses. 

4.3. Safe Deposit Business. The Assuming Institution will honor and discharge, from 
and after the Bank Closing Date, in the usual course of conducting a banking business, the duties 
and obligations of the Failed Bank under customer safe deposit box rental agreements. The 
Assuming Institution may relocate the safe deposit boxes of the Failed Bank to any office of the 
Assuming Institution located in the Failed Bank Assessment Area in which those safe deposit 
boxes were located. The Assuming Institution will (a) locate and maintain the safe deposit boxes 
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in the Failed Bank Assessment Area for at least ninety (90) days commencing on the first Business 
Day after the Bank Closing Date and (b) satisfy applicable regulatory or statutory requirements 
before it ceases to maintain the safe deposit boxes in the Failed Bank Assessment Area. 

4.4. Safekeeping Business. The Receiver transfers, conveys and delivers to the 
Assuming Institution and the Assuming Institution accepts all securities and other items, if any, 
held by the Failed Bank in safekeeping for its customers as of the Bank Closing Date. The 
Assuming Institution will honor and discharge, from and after the Bank Closing Date, the duties 
and obligations of the Failed Bank with respect to those securities and items held in safekeeping. 
The Assuming Institution will provide to the Receiver written verification of all assets held by the 
Failed Bank for safekeeping within sixty (60) days after the Bank Closing Date. The Assuming 
Institution will (a) hold for safekeeping and maintain in the Failed Bank Assessment Area for at 
least ninety (90) days commencing on the first Business Day after the Bank Closing Date the assets 
held and maintained by the Failed Bank for safekeeping and (b) satisfy applicable regulatory or 
statutory requirements before it ceases to hold for safekeeping and maintain those assets in the 
Failed Bank Assessment Area. At the option of the Assuming Institution, it may provide the 
safekeeping business at any or all of the Bank Premises or at other premises within the Failed Bank 
Assessment Area. The Assuming Institution will be entitled to all rights and benefits that accrue 
after the Bank Closing Date with respect to securities and other items held in safekeeping. 

4.5. Trust Business. 

(a) Assuming Institution as Successor. The Assuming Institution will, 
without further transfer, substitution, act, or deed, to the full extent permitted by law, succeed to 
the rights, obligations, properties, assets, investments, deposits, agreements, and trusts of the 
Failed Bank under trusts, executorships, administrations, guardianships, agencies, and other 
fiduciary or representative capacities, all to the same extent as though the Assuming Institution 
had assumed the same from the Failed Bank prior to the Bank Closing Date; provided, that the 
Assuming Institution does not assume any liability based on the misfeasance, malfeasance, or 
nonfeasance of the Failed Bank, its directors, officers, employees, or agents with respect to the 
trust business. 

(b) Wills and Appointments. The Assuming Institution, to the full extent 
permitted by law, succeeds to, and is entitled to take and execute, the appointment to all 
executorships, trusteeships, guardianships, and other fiduciary or representative capacities to 
which the Failed Bank is or may be named in wills, whenever probated, or to which the Failed 
Bank is or may be named or appointed by any other instrument. 

(c) Transfer of Trust Business. If additional proceedings of any kind are 
necessary to accomplish the transfer of the Failed Bank's trust business, the Assuming Institution 
will, at its own expense, take whatever action is necessary to accomplish the transfer. The Receiver 
will use reasonable efforts to assist the Assuming Institution in accomplishing the transfer. 

(d) Verification of Assets. The Assuming Institution will provide to the 
Receiver written verification of the assets held in connection with the Failed Bank's trust business 
within sixty (60) days after the Bank Closing Date. 
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4.6. Bank Premises. 

(a) Option to Purchase. 

(i) Subject to Section 3.5, the Receiver grants to the Assuming 
Institution an exclusive option for the period of ninety (90) days commencing the day after 
the Bank Closing Date to purchase any or all owned Bank Premises. The Assuming 
Institution will give written notice to the Receiver within the option period of its election 
to purchase or not to purchase any of the owned Bank Premises. Any purchase of owned 
Bank Premises will be consummated as soon as practicable thereafter ( and no later than 
the Settlement Date). 

(ii) The Receiver may, in its sole and absolute discretion, manage and 
maintain each owned Bank Premises with one or more tenants ( other than the Assuming 
Institution) during the period from the Bank Closing Date until the date the Receiver 
receives the purchase price for that Bank Premises from the Assuming Institution. 

(b) Option to Lease. The Receiver grants to the Assuming Institution an 
exclusive option for the period of sixty ( 60) days commencing the day after the Bank Closing Date 
to cause the Receiver to assign to the Assuming Institution any or all leases for leased Bank 
Premises, if any, to the extent those leases can be assigned; provided that the exercise of this option 
with respect to any lease must be as to all premises or other property subject to that lease. To the 
extent the lease payments provided for in any assigned lease are minimal in relation to the current 
market rate as determined by the Receiver, the Assuming Institution will pay the Receiver the 
Market Value of the Receiver's interest in that assigned lease. The Assuming Institution will give 
written notice to the Receiver within the option period of its election to accept or not to accept an 
assignment of any or all leases ( or enter into new leases in lieu thereof). The Assuming Institution 
will assume all leases assigned ( or enter into new leases in lieu thereof) pursuant to this Section 
4.6. 

(c) Facilitation. The Receiver will facilitate the assumption, assignment, 
or sublease of leases, or the negotiation of new leases by the Assuming Institution; provided that 
neither the Receiver nor the Corporation is required to engage in litigation, make payments to the 
Assuming Institution or to any third party in connection with facilitating any assumption, 
assignment, sublease, or negotiation, or commit to any other obligations to third parties. 

(d) Notice of Surrender of Bank Premises. The Assuming Institution will 
give the Receiver at least fifteen (15) days' prior written notice of its intent to surrender to the 
Receiver any Bank Premises with respect to which the Assuming Institution has not exercised the 
options provided in Sections 4.6(a) and 4.6(b). The notice must designate the intended Bank 
Premises Surrender Date and will terminate the Assuming Institution's option with respect to that 
Bank Premises. 

(e) Occupancy Costs. 

(i) The Assuming Institution will pay the following amounts to the 
Receiver ( or to appropriate third parties at the direction of the Receiver): (A) for owned 
Bank Premises, the rental rate, as determined by the Receiver, and all Bank Premises 
Operating Costs ( each for the space not occupied by other tenants) for the period from the 
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Bank Closing Date until (1) the date the Receiver receives written notice from the 
Assuming Institution of its election to purchase that Bank Premises under Section 4.6(a), 
or (2) the Bank Premises Surrender Date for owned Bank Premises the Assuming 
Institution elects not to purchase; and (B) for leased Bank Premises, rent, as provided in 
the applicable lease, and all Bank Premises Operating Costs for the period from the Bank 
Closing Date until (1) the date the Receiver receives written notice from the Assuming 
Institution of its election to accept an assignment of the lease for that Bank Premises under 
Section 4.6(b), or (2) the Bank Premises Surrender Date for leased Bank Premises for 
which the Assuming Institution does not elect to assume the lease. The Assuming 
Institution will comply with the terms of applicable leases on leased Bank Premises, 
including the timely payment of all rent. 

(ii) The Assuming Institution will pay the following amounts to the 
Receiver (or to appropriate third parties at the direction of the Receiver): rent for the period 
from the Bank Closing Date until the Bank Premises Surrender Date for all owned or leased 
Furniture and Equipment and all Specialty Assets located in space not occupied by other 
tenants and on or at either (A) owned Bank Premises the Assuming Institution elects not to 
purchase or (B) leased Bank Premises for which the Assuming Institution does not elect to 
assume the lease. No later than sixty (60) days after the Bank Closing Date, the Receiver 
will determine the rent for that property owned by the Failed Bank. Rent for that property 
leased by the Failed Bank will be an amount equal to all rent and other amounts that the 
Receiver incurs or accrues as an obligation or is obligated to pay for that period pursuant 
to all leases and contracts with respect to that property. 

(iii) Subject to Section 4.1, if the Assuming Institution gives notice of its 
election not to accept an assignment of a lease for one or more of the leased Bank Premises, 
or not to purchase one or more of the owned Bank Premises, within two Business Days of 
the Bank Closing Date, and the Receiver is satisfied that all of the conditions for surrender 
of that Bank Premises set forth in this Agreement have been met within fifteen (15) days 
of the Bank Closing Date, the Assuming Institution will not be liable for any of the costs 
imposed by Sections 4.6(e)(i) or 4.6(e)(ii). If the Assuming Institution elects not to accept 
an assignment of any lease or purchase one or more of the owned Bank Premises under 
this Section 4.6(e)(iii), the provisions of Section 4.8(a) will not apply to service agreements 
related to those Bank Premises. 

(f) Certain Requirements as to Furniture and Equipment, and Certain 
Specialty Assets. If the Assuming Institution (i) purchases owned Bank Premises (including any 
Bank Premises purchased at the fixed price shown on the Bid) as provided in Section 4.6(a) or (ii) 
accepts an assignment of the lease ( or enters into a sublease or a new lease in lieu thereof) for 
leased Bank Premises as provided in Section 4.6(b ), or (iii) does not exercise either option, but 
within twelve (12) months following the Bank Closing Date obtains the right to occupy all or any 
portion of any Bank Premises, whether by assignment, lease, sublease, purchase, or otherwise, 
other than in accordance with Section 4.6(a) or Section 4.6(b) (each of the preceding, a 
"Subsequently Occupied Space"), the Assuming Institution will (A) effective as of the Bank 
Closing Date, purchase from the Receiver, at the item's purchase price specified on Schedule 3.2, 
all Specialty Assets with an appraised value (as determined in accordance with Section 4.6(i)) of 
less than $10,000, and all Furniture and Equipment owned by the Failed Bank and located on or 
at the Subsequently Occupied Space as of the Bank Closing Date, (B) accept an assignment or a 

26 Silicon Valley Bridge Bank, NA 

Version 13 2 - PURCHASE AND ASSUMPTION AGREEMENT Santa Clara, California 



sublease of the leases or negotiate new leases for all Furniture and Equipment leased by the Failed 
Bank and located on or at the Subsequently Occupied Space, and (C) if applicable, accept an 
assignment or a sublease of any ground lease or negotiate a new ground lease with respect to any 
land on which the Subsequently Occupied Space is located; provided that the Receiver has not 
previously disposed of that Furniture and Equipment or Specialty Assets or repudiated the leases 
referred to in clause (B) or clause (C). 

(g) Surrendering Bank Premises. 

(i) If the Assuming Institution elects not to purchase any owned Bank 
Premises, the notice of that election in accordance with Section 4.6(a) must specify the 
Bank Premises Surrender Date. The Assuming Institution will be responsible for promptly 
relinquishing and releasing to the Receiver that Bank Premises, the Furniture and 
Equipment, and the Specialty Assets located there on the Bank Closing Date, in the same 
condition as on the Bank Closing Date, normal wear and tear excepted. Any of the 
aforementioned that is missing will be charged to the Assuming Institution at the item's 
purchase price specified on Schedule 3.2. By remaining in any Bank Premises more than 
150 days after the Bank Closing Date, the Assuming Institution will be required to, at the 
Receiver's option, (x) purchase that Bank Premises and assume all leases, obligations, and 
liabilities with respect to leased Furniture and Equipment located thereon and any ground 
lease with respect to the land on which that Bank Premises is located, and (y) purchase all 
Furniture and Equipment owned by the Failed Bank and located on or at the Bank Premises 
as of the Bank Closing Date at the purchase price specified on Schedule 3.2. 

(ii) If the Assuming Institution elects not to accept an assignment of the 
lease or sublease of any leased Bank Premises, the notice of that election in accordance 
with Section 4.6(b) must specify the Bank Premises Surrender Date. The Assuming 
Institution will promptly relinquish and release to the Receiver that Bank Premises, the 
Furniture and Equipment, and the Specialty Assets located there on the Bank Closing Date, 
in the same condition as on the Bank Closing Date, normal wear and tear excepted. Any of 
the aforementioned that is missing will be charged to the Assuming Institution at the item's 
purchase price specified on Schedule 3.2. By failing to provide notice of its intention to 
surrender that Bank Premises prior to the expiration of the option period specified in 
Section 4.6(b ), or by remaining in any Bank Premises more than 150 days after the Bank 
Closing Date, the Assuming Institution will be required to, at the Receiver's option, (x) 
assume all leases, obligations, and liabilities with respect to that Bank Premises (including 
any ground lease with respect to the land on which that Bank Premises is located), leased 
Furniture and Equipment located thereon, in accordance with this Section 4.6 (unless the 
Receiver previously repudiated that lease), and (y) purchase all Furniture and Equipment 
owned by the Failed Bank and located on or at the Bank Premises as of the Bank Closing 
Date at the purchase price specified on Schedule 3.2. 

(h) Furniture and Equipment. The Receiver grants to the Assuming Institution 
an option to purchase all Furniture and Equipment owned by the Failed Bank and located at any 
leased or owned Bank Premises at the item's purchase price specified on Schedule 3.2 (i) that the 
Assuming Institution does not elect to purchase pursuant to Section 4.6(a), or (ii) for which 
Assuming Institution does not elect to take assignment of its lease pursuant to Section 4.6(b ); 
provided that, the Assuming Institution will give the Receiver notice of its election to purchase 
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fees and other charges then accrued and unpaid thereon, and any restrictions on transfer to which 
that Loan is subject, and (iii) all Credit Files, and all documents, microfiche, microfilm and 
computer records (including magnetic tape, disc storage, card forms and printed copy) maintained 
by, owned by, or in the possession of the Assuming Institution or any Affiliate of the Assuming 
Institution relating to the transferred Loan. 

9.7. Information. The Assuming Institution will promptly provide to the Corporation 
any other information, including financial statements and computations, relating to the 
performance of the provisions of this Agreement as the Corporation or the Receiver may request 
from time to time, and, at the request of the Receiver, make available employees of the Failed 
Bank employed or retained by the Assuming Institution to assist in preparation of the Pro F orma 
Statement pursuant to Section 8.1. 

9.8. Tax Ruling. The Assuming Institution will not at any time, without the 
Corporation's prior consent, seek a private letter ruling or other determination from the Internal 
Revenue Service or otherwise seek to qualify for any special tax treatment or benefits associated 
with any payments made by the Receiver or Corporation pursuant to this Agreement. 

9.9. Limited Power of Attorney. The Receiver may, in its sole discretion, provide the 
Assuming Institution with a limited power of attorney designating certain employees of the 
Assuming Institution as the Receiver's attorneys-in-fact for the purposes of (i) executing, on behalf 
of the Receiver, lien releases required by Section 6.3, and (ii) taking certain actions, on behalf of 
the Receiver, to vest title to the Acquired Assets in the Assuming Institution as required by Section 
9.2. The Assuming Institution will use its best efforts to complete all actions required to vest title 
to the Acquired Assets in the Assuming Institution as quickly as possible, but no later than the 
earlier of (a) the second anniversary of the Bank Closing Date or (b) the date the Receiver chooses, 
in its sole discretion, to terminate the receivership of the Failed Bank. 

ARTICLEeX. CONDITION PRECEDENT. 

This Agreement is not effective until the Corporation has received satisfactory evidence of 
the following (collectively, the "Conditions Precedent"): 

(a) Any necessary approval, waiver, or other action by any governmental 
authority with respect to this Agreement; 

(b) The approval of the board of directors of the Assuming Institution, or 
other third party, with respect to this Agreement and the transactions contemplated by this 
Agreement; 

(c) The closing of the Failed Bank; 

(d) The appointment of the Receiver; 

(e) The chartering of the Assuming Institution; 

(f) The receipt by the Receiver of the final, executed Equity Appreciation 
Instrument; and 
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(g) The execution or completion of any agreements, documents, matters 
or proceedings contemplated in this Article X. 

If the Conditions Precedent have not been satisfied by March 27, 2023, the Corporation 
may, in its sole discretion, extend the date for satisfaction of the Conditions Precedent for up to an 
additional fourteen (14) days. In that case, the Corporation may amend, supplement, otherwise 
modify, or replace this Agreement and any ancillary documents to reflect the appropriate Bank 
Closing Date, and the Assuming Institution will either execute documents as revised or otherwise 
affirm any alteration in writing, as may be required by the Corporation. 

ARTICLE XI. REPRESENTATIONS AND WARRANTIES OF THE ASSUMING 
INSTITUTION. 

The Assuming Institution represents and warrants to the Corporation and the Receiver as 
follows: 

11.1. Corporate Existence and Authority. The Assuming Institution (a) is duly 
organized, validly existing, and in good standing under the laws of its chartering authority and has 
full power and authority to own and operate its properties and to conduct its business as now 
conducted by it, and (b) has full power and authority to execute and deliver this Agreement and to 
perform its obligations under this Agreement. The Assuming Institution has taken all necessary 
corporate (or other applicable governance) action to authorize the execution, delivery, and 
performance of this Agreement and the performance of the transactions contemplated by this 
Agreement. 

11.2. Third Party Consents. No governmental authority or other third party consents 
(including approvals, licenses, registrations, or declarations) are required in connection with the 
execution, delivery, or performance by the Assuming Institution of this Agreement, other than the 
consents that have been duly obtained and are in full force and effect. 

11.3. Execution and Enforceability. This Agreement has been duly executed and 
delivered by the Assuming Institution and when this Agreement has been duly authorized, 
executed and delivered by the Corporation and the Receiver, this Agreement will constitute the 
legal, valid and binding obligation of the Assuming Institution, enforceable in accordance with its 
terms. 

11.4. Compliance with Law. 

(a) No Violations. Neither the Assuming Institution nor any of its Subsidiaries 
is in violation of any statute, regulation, order, decision, judgment, or decree of, or any restriction 
imposed by, the United States of America, any state, municipality, or other political subdivision 
or any agency of any of the foregoing, or any court or other tribunal having jurisdiction over the 
Assuming Institution or any of its Subsidiaries or any assets of that Person, or any foreign 
government or agency thereof having that jurisdiction, with respect to the conduct of the business 
of the Assuming Institution or of any of its Subsidiaries, or the ownership of the properties of the 
Assuming Institution or any of its Subsidiaries, that, either individually or in the aggregate with 
all other violations, would materially and adversely affect the business, operations or condition 
( financial or otherwise) of the Assuming Institution or the ability of the Assuming Institution to 
perform, satisfy or observe any obligation or condition under this Agreement. 
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(b) No Conflict. Neither the execution and delivery nor the performance by the 
Assuming Institution of this Agreement will result in any violation by the Assuming Institution of, 
or be in conflict with, any provision of any applicable law or regulation, or any order, writ or 
decree of any court or governmental authority. 

11.5. Insured or Guaranteed Loans. If any Loans being transferred pursuant to this 
Agreement are insured or guaranteed by any department or agency of any federal, state, or local 
governmental unit, the Assuming Institution represents that the Assuming Institution has been 
approved by that department or agency, and is an approved lender or mortgagee, as appropriate, if 
approval is required. The Assuming Institution assumes full responsibility for determining whether 
or not those insurance or guarantees are in full force and effect on the date of this Agreement, and, 
with respect to those Loans whose insurance or guaranty is in full force and effect on the date of 
this Agreement, the Assuming Institution assumes full responsibility for doing all things necessary 
to insure that insurance or those guarantees remain in full force and effect. The Assuming 
Institution assumes all of the obligations under the contract(s) of insurance or guaranty and will 
cooperate with the Receiver whenever necessary to complete forms required by the insuring or 
guaranteeing department or agency to effect or complete the transfer to the Assuming Institution. 

11.6. Representations Remain True. The Assuming Institution represents and warrants 
that it has executed and delivered to the Corporation a Purchaser Eligibility Certification and 
Confidentiality Agreement, and that all information provided and representations made by or on 
behalf of the Assuming Institution in connection with this Agreement and the transactions 
contemplated by this Agreement, including the Purchaser Eligibility Certification and 
Confidentiality Agreement (which are affirmed and ratified by this Section 11.6) are and remain 
true and correct in all material respects and do not fail to state any fact required to make the 
information contained in them not misleading. 

11.7. No Reliance; Independent Advice. The Assuming Institution (i) is not relying on 
the Receiver or the Corporation for any business, legal, tax, accounting, investment, or other advice 
in connection with this Agreement and its Exhibits and documents delivered in connection with 
the foregoing, and (ii) has had adequate opportunity to consult with advisors of its choice in 
connection with this Agreement. 

ARTICLE XII. INDEMNIFICATION. 

12.1. Indemnification of lndemnitees. From and after the Bank Closing Date, subject 
to the limitations set forth in this Section 12.1 and Section 12.6, and subject to compliance by the 
Indemnitees with Section 12.2, the Receiver will indemnify and hold harmless the Indemnitees 
against any and all costs, losses, liabilities, expenses (including attorneys' fees) incurred prior to 
the assumption of defense by the Receiver pursuant to Section 12.2(d), judgments, fines, and 
amounts paid in settlement actually and reasonably incurred in connection with claims against any 
Indemnitee based on liabilities of the Failed Bank or SVB that are not assumed by the Assuming 
Institution pursuant to this Agreement or subsequent to the execution of this Agreement by the 
Assuming Institution or any Subsidiary or Affiliate of the Assuming Institution for which 
indemnification is provided: 
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(a) under this Section 12.1, subject to certain exclusions as provided in 
Section 12. l(b), such indemnification is limited to: 

(i) claims based on the rights of any shareholder or former shareholder 
(as such) of (A) the Failed Bank or SVB or (B) any Subsidiary or Affiliate of the Failed 
Bank or SVB; 

(ii) claims based on the rights of any creditor (as such) of the Failed 
Bank or SVB or any creditor ( as such) of any director, officer, employee, or agent of the 
Failed Bank or SVB with respect to any indebtedness or other obligation of the Failed Bank 
or SVB arising prior to the Bank Closing Date; 

(iii) claims based on the rights of any present or former director, officer, 
employee, or agent ( as such) of the Failed Bank or SVB or of any Subsidiary or Affiliate 
of the Failed Bank or SVB; 

(iv) claims based on any action or inaction prior to the Bank Closing 
Date of the Failed Bank or SVB, its directors, officers, employees, or agents ( as such), or 
any Subsidiary or Affiliate of the Failed Bank, or SVB or the directors, officers, employees, 
or agents (as such) of that Subsidiary or Affiliate; 

(v) claims based on any malfeasance, misfeasance, or nonfeasance of 
the Failed Bank, or SVB, their respective directors, officers, employees, or agents with 
respect to the trust business of the Failed Bank or SVB, if any; 

(vi) claims based on any failure or alleged failure (not in violation of 
law) by the Assuming Institution to continue to perform any service or activity previously 
performed by the Failed Bank or SVB that the Assuming Institution is not required to 
perform pursuant to this Agreement or that arise under any contract to which the Failed 
Bank or SVB was a party that the Assuming Institution elected not to assume in accordance 
with this Agreement and that neither the Assuming Institution nor any Subsidiary or 
Affiliate of the Assuming Institution has assumed subsequent to the execution of this 
Agreement; 

(vii) claims ansmg from any action or inaction of any Indemnitee, 
including for purposes of this Section 12.l(a)(vii) the former officers or employees of the 
Failed Bank or SVB or of any Subsidiary or Affiliate of the Failed Bank or SVB that is 
taken upon the specific written direction of the Corporation or the Receiver, other than any 
action or inaction taken in a manner constituting bad faith, gross negligence or willful 
misconduct; and 

(viii) claims based on the rights of any depositor of the Failed Bank or 
SVB whose deposit has either been accorded "withheld payment" status or returned to the 
Receiver or Corporation in accordance with Section 9.5, or, has become an "unclaimed 
deposit" or has been returned to the Corporation or the Receiver in accordance with Section 
2.3; 
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(b) provided that with respect to this Agreement, except for Section 
12.l(a)(vii) and (viii), no indemnification will be provided under this Agreement for any: 

(i) judgment or fine against, or any amount paid in settlement (without 
the written approval of the Receiver) by, any Indemnitee in connection with any action that 
seeks damages against any Indemnitee (a "Counterclaim") arising with respect to any 
Acquired Asset and based on any action or inaction of either the Failed Bank, its directors, 
officers, employees, or agents (as such) prior to the Bank Closing Date, unless that 
judgment, fine, or amount paid in settlement exceeds the greater of (A) the Repurchase 
Price of that Acquired Asset or (B) the monetary recovery sought on that Acquired Asset 
by the Assuming Institution in the cause of action from which the Counterclaim arises; and 
in that event the Receiver will provide indemnification only in the amount of that excess; 
and no indemnification will be provided for any costs or expenses other than any costs or 
expenses (including attorneys' fees) that, in the determination of the Receiver, have been 
actually and reasonably incurred by that Indemnitee in connection with the defense of that 
Counterclaim; and it is expressly agreed that the Receiver reserves the right to intervene, 
in its discretion, on its behalf or on behalf of the Receiver, in the defense of that 
Counterclaim; 

(ii) claims with respect to any liability or obligation of the Failed Bank 
that is (A) expressly assumed by the Assuming Institution pursuant to this Agreement or 
(B) assumed by the Assuming Institution or any Subsidiary or Affiliate of the Assuming 
Institution subsequent to the execution of this Agreement; 

(iii) claims with respect to any liability of the Failed Bank to any present 
or former employee ( as such) of the Failed Bank or of any Subsidiary or Affiliate of the 
Failed Bank, which liability is (A) expressly assumed by the Assuming Institution pursuant 
to this Agreement or (B) assumed by the Assuming Institution or any Subsidiary or 
Affiliate of the Assuming Institution subsequent to the execution of this Agreement; 

(iv) claims based on the failure of any Indemnitee to seek recovery of 
damages from the Receiver for any claims based upon any action or inaction of the Failed 
Bank, its directors, officers, employees or agents as fiduciary, agent or custodian prior to 
the Bank Closing Date; 

(v) claims based on any violation or alleged violation by any Indemnitee 
of the antitrust, branching, banking or bank holding company or securities laws of the 
United States of America or any state thereof; 

(vi) claims based on the rights of any present or former creditor, 
customer, or supplier (as such) of any Indemnitee; 

(vii) claims based on the rights of any present or former shareholder (as 
such) of any Indemnitee; 

(viii) claims, if the Receiver determines that the effect of providing 
indemnification would be to (A) expand or alter the provisions of any warranty or 
disclaimer thereof provided in Section 3.3 or any other provision of this Agreement, or (B) 
create any warranty not expressly provided under this Agreement; 
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(ix) claims that could have been enforced against any Indemnitee had 
the Assuming Institution not entered into this Agreement; 

(x) claims based on any liability for taxes or fees assessed with respect 
to the consummation of the transactions contemplated by this Agreement, including any 
subsequent transfer of any Acquired Assets or Liabilities Assumed to any Subsidiary or 
Affiliate of the Assuming Institution; 

(xi) except as expressly provided in this Article XII, claims based on any 
action or inaction of any Indemnitee, and the Receiver will not provide indemnification for 
(i) the Failed Bank, (ii) any Subsidiary or Affiliate of the Failed Bank, or (iii) any present 
or former director, officer, employee, or agent of the Failed Bank or its Subsidiaries or 
Affiliates unless the Receiver, in its sole and absolute discretion, provides indemnification 
under this Article XII for any present or former director, officer, employee, or agent of the 
Failed Bank or its Subsidiaries or Affiliates who is also or becomes a director, officer, 
employee, or agent of the Assuming Institution or its Subsidiaries or Affiliates; 

(xii) claims or actions that constitute a breach by the Assuming 
Institution of the representations and warranties contained in Article XI; 

(xiii) claims arising out of or relating to the condition of or generated by 
an Acquired Asset arising from or relating to the presence, storage or release of any 
hazardous or toxic substance, or any pollutant or contaminant, or condition of that Acquired 
Asset that violate any applicable federal, state or local law or regulation concerning 
environmental protection; and 

(xiv) claims based on, related to, or arising from any asset acquired or 
liability assumed, other than pursuant to this Agreement. 

12.2. Conditions Precedent to Indemnification. It is a condition precedent to the 
obligation of the Receiver to indemnify any Indemnitee pursuant to this Article XII that the 
Indemnitee will, with respect to any claim made or threatened against that Indemnitee for which 
that Indemnitee is or may be entitled to indemnification under this Article XII: 

(a) give written notice to the Supervisory Counsel (Resolution and 
Receivership Unit) of the Corporation in the manner and at the address provided in Section 13.6 
of that claim as soon as practicable after that claim is made or threatened; provided that notice 
must be given on or before the date that is six (6) years from the date of this Agreement; 

(b) provide to the Receiver the information and cooperation with respect 
to that claim as the Receiver may reasonably require; 

(c) cooperate and take all steps, as the Receiver may reasonably require, 
to preserve and protect any defense to that claim; 

(d) if suit is brought with respect to that claim, upon reasonable prior 
notice, afford to the Receiver the right, that the Receiver may exercise in its sole and absolute 
discretion, to conduct the investigation, control the defense and effect settlement of that claim, 
including the right to designate counsel and to control all negotiations, litigation, arbitration, 
settlements, compromises, and appeals of that claim, all of which will be at the expense of the 
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Receiver; provided that, the Receiver is required to notify the Indemnitee claiming indemnification 
in writing that the claim is a claim for which that Indemnitee is entitled to indemnification under 
this Article XII; 

(e) not incur any costs or expenses in connection with any response or 
suit with respect to that claim, unless those costs or expenses were incurred upon the written 
direction of the Receiver; provided that the Receiver is not required to reimburse the amount of 
those costs or expenses unless those costs or expenses were incurred upon the written direction of 
the Receiver; 

(t) not release or settle that claim or make any related payment or 
admission, unless the Receiver consents; provided that the Receiver is not required to reimburse 
the amount of that settlement or payment unless that settlement or payment was effected upon the 
written direction of the Receiver; and 

(g) take any reasonable action the Receiver requests in wntmg as 
necessary to preserve, protect, or enforce the rights of the Indemnitee against any Primary 
Indemnitor. 

12.3. No Additional Warranty. Nothing in this Article XII (a) expands or otherwise 
alters any warranty or disclaimer thereof provided under Section 3.3 or any other provision of this 
Agreement with respect to, among other matters, the title, value, collectability, genuineness, 
enforceability, documentation, condition or freedom from liens or encumbrances, of any (i) 
Acquired Asset or (ii) asset or (to the extent not included as an asset) Qualified Financial Contract 
or QFC Related Item of the Failed Bank purchased by the Assuming Institution subsequent to the 
execution of this Agreement by the Assuming Institution or any Subsidiary or Affiliate of the 
Assuming Institution, or (b) creates any warranty not expressly provided under this Agreement. 

12.4. Indemnification of Receiver and Corporation. From and after the Bank Closing 
Date, the Assuming Institution will indemnify and hold harmless the Corporation and the Receiver 
and their respective directors, officers, employees, and agents from and against any and all costs, 
losses, liabilities, expenses (including attorneys' fees), judgments, fines, and amounts paid in 
settlement actually and reasonably incurred in connection with any of the following: 

(a) claims based on any and all liabilities or obligations of the Failed Bank 
assumed by the Assuming Institution pursuant to this Agreement or subsequent to the execution 
of this Agreement by the Assuming Institution or any Subsidiary or Affiliate of the Assuming 
Institution, whether or not those liabilities subsequently are sold or transferred, other than any 
claim based upon any action or inaction of any Indemnitee as provided in Section 12.l(a)(vii) or 
(viii); 

(b) claims based on any act or omission of any Indemnitee (including 
claims of any Person claiming any right or title by or through the Assuming Institution with respect 
to Acquired Assets transferred to the Receiver pursuant to Section 3.4 or Section 3.6), other than 
any action or inaction of any Indemnitee as provided in (vii) or (viii) of Section 12.l(a); and 

(c) claims based on any failure of the Assuming Institution to comply 
with any provision of Article VI. 
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12.5. Obligations Supplemental. The obligations of the Receiver, and the Corporation 
as guarantor in accordance with Section 12. 7, to provide indemnification under this Article XII are 
to supplement any amount payable by any Primary Indemnitor to the Indemnitee indemnified 
under this Article XII. Consistent with that intent, the Receiver will only make payments pursuant 
to that indemnification to the extent not payable by a Primary Indemnitor. If the aggregate amount 
of payments by the Receiver, or the Corporation as guarantor in accordance with Section 12.7, and 
all Primary Indemnitors with respect to any item of indemnification under this Article XII exceeds 
the amount payable with respect to that item, the Indemnitee being indemnified will notify the 
Receiver thereof and, upon the request of the Receiver, will promptly reimburse the Receiver, or 
the Corporation as appropriate, the amount of the Receiver's ( or the Corporation's) payments to 
the extent of that excess. 

12.6. Criminal Claims. Notwithstanding any prov1s10n of this Article XII to the 
contrary, if any Indemnitee is or becomes involved in any criminal action, suit, or proceeding, 
whether judicial, administrative, or investigative, the Receiver is not required to indemnify that 
Indemnitee for liability with respect to any criminal act or to the extent any costs or expenses are 
attributable to the defense against the allegation of any criminal act, unless (a) the Indemnitee is 
successful on the merits or otherwise in the defense against the action, suit, or proceeding, or (b) 
the action, suit, or proceeding is terminated without the imposition of liability on the Indemnitee. 

12.7. Limited Guaranty of the Corporation. The Corporation guarantees performance 
of the Receiver's obligation to indemnify any Indemnitee as set forth in this Article XII. It is a 
condition to the Corporation's obligation under this Section 12.7 that each Indemnitee comply in 
all respects with the applicable provisions of this Article XII. The Corporation is liable under this 
Section 12.7 only for the amounts, if any, that the Receiver is required to pay under the terms of 
this Article XII but fails to pay. Except as otherwise provided above in this Section 12.7, nothing 
in this Article XII is intended or will be construed to create any liability or obligation on the part 
of the Corporation, the United States of America, or any department or agency thereof under or 
with respect to this Article XII or any of its provisions. The obligations undertaken by the Receiver 
under this Article XII are the sole and exclusive responsibility of the Receiver and no other Person 
or entity. 

12.8. Subrogation. Upon payment by the Receiver, or the Corporation as guarantor in 
accordance with Section 12.7, to any Indemnitee for any claims indemnified by the Receiver under 
this Article XII, the Receiver, or the Corporation as appropriate, will become subrogated to all 
rights of the Indemnitee against any other Person to the extent of that payment. 

ARTICLE XIII. MISCELLANEOUS. 

13.1. Costs, Fees, and Expenses. Each party is responsible for all fees, costs, and 
expenses it incurs in connection with this Agreement (including the performance of any obligations 
or the exercise of any rights under this Agreement) unless expressly otherwise provided; provided 
that the Assuming Institution will pay all fees, costs, and expenses (other than attorneys' fees 
incurred by the Receiver) incurred in connection with the transfer to it of any Acquired Assets or 
Liabilities Assumed under or in accordance with this Agreement. The Assuming Institution is 
responsible for the payment of MERS routine transaction charges. 

13.2. WAIVER OF JURY TRIAL. EACH PARTY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES, TO THE MAXIMUM EXTENT PERMITTED BY 
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APPLICABLE LAW, ALL RIGHT TO TRIAL BY JURY IN OR TO HAVE A JURY 
PARTICIPATE IN RESOLVING ANY DISPUTE, ACTION, PROCEEDING, OR 
COUNTERCLAIM, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE, 
ARISING OUT OF OR RELATING TO OR IN CONNECTION WITH THIS AGREEMENT OR 
ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. 

13.3. Consent; Determination or Discretion. When the consent or approval of a party 
is required under this Agreement, that consent or approval must be obtained in writing and, unless 
expressly otherwise provided, will not be unreasonably withheld or delayed. When a determination 
or decision is to be made by a party under this Agreement, that party will make that determination 
or decision in its reasonable discretion unless expressly otherwise provided. 

13.4. Rights Cumulative. Except as expressly otherwise provided in this Agreement, 
the rights of each of the parties under this Agreement are cumulative, may be exercised as often as 
that party considers appropriate, and are in addition to that party's rights under this Agreement, 
any of the agreements related to this Agreement, or under applicable law. Any failure to exercise 
or any delay in exercising any of those rights, or any partial or defective exercise of those rights, 
will not operate as a waiver or variation of that or any other right, unless expressly otherwise 
provided. 

13.5. References. References in this Agreement to Recitals, Articles, Sections, 
Schedules, and Exhibits are to Recitals, Articles, Sections, Schedules, and Exhibits of this 
Agreement, respectively, unless the context indicates that a Shared-Loss Agreement is intended. 
References to parties are to the parties to this Agreement. Unless expressly otherwise provided, 
references to days and months are to calendar days and months respectively. If a notice or other 
action is due on a day that is not a Business Day, that notice or other action may be delayed until 
the next-succeeding Business Day. Article and Section headings are for convenient reference and 
do not affect the meaning of this Agreement. References to the singular include the plural, as the 
context may require, and vice versa. Any use of any form of the word "including" includes the 
phrase "but not limited to" or its appropriate variation. 

13.6. Notice. 

(a) Form of Notices. All notices must be given in writing and provided in 
accordance with the provisions ofethis Section 13.6, unless expressly otherwise provided. 

(b) Notice to the Receiver or the Corporation. With respect to a notice 
under this Agreement: 

Federal Deposit Insurance Corporation 
600 North Pearl Street, Suite 700 
Dallas, Texas 75201 
Attention: Settlement Agent 
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In addition, with respect to notices under Article XII, a copy to: 

Supervisory Counsel (Resolution and Receivership Unit) 
600 North Pearl Street, Suite 700 
Dallas, Texas 75201 

In addition, with respect to communications under Exhibit 4.13, a copy to: 

. 
I IAtt f I t S 
-

M 
-

In addition, with respect to communications under Section 6.3(a) regarding 
any subpoena addressed to the Assuming Institution seeking Failed Bank 
Records of which it has custody, but are Failed Bank Records retained by 
the Receiver, a copy of that subpoena to: 

Federal Deposit Insurance Corporation 
600 North Pearl Street, Suite 700 
Dallas, Texas 75201 
Attention: Regional Counsel 

and 
Attention: Supervisory Counsel (Resolution and Receivership Unit) 

And with respect to written requests to destroy Failed Bank Records under 
Sections 6.3 (b) and 6.3( c ), a copy to: 

(c) Notice to Assuming Institution. With respect to a notice under this 
Agreement: 

First-Citizens Bank & Trust Company 
4300 Six Forks Road 

With a copy to: 

First-Citizens Bank & Trust Company 
4300 Six Forks Road 
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13.7. Entire Agreement. This Agreement, the Shared-Loss Agreements, and the PA 
Financing Transaction Documents, if any, including their respective Schedules and Exhibits, 
embodies the entire agreement of the parties to this Agreement in relation to the subject matter in 
this Agreement and supersede all prior understandings or agreements, oral or written, between the 
parties. 

13.8. Counterparts. This Agreement may be executed in any number of counterparts 
and by the duly authorized representative of a different party to this Agreement on separate 
counterparts, each of which when so executed will be deemed to be an original and all of which 
when taken together will constitute one and the same Agreement. 

13.9. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND 
OBLIGATIONS UNDER THIS AGREEMENT WILL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE FEDERAL LAW OF THE UNITED STATES 
OF AMERICA, AND, IN THE ABSENCE OF CONTROLLING FEDERAL LAW, IN 
ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THE MAIN OFFICE OF THE 
FAILED BANK IS LOCATED. 

13.10. Successors and Assigns. 

(a) Binding on Successors and Assigns; Assignment. All terms and conditions 
of this Agreement are binding on the successors and assigns of the Receiver, the Corporation, and 
the Assuming Institution. The Receiver may assign or otherwise transfer this Agreement and the 
rights and obligations of the Receiver under this Agreement (in whole or in part) to the Corporation 
in its corporate capacity without the consent of Assuming Institution. Notwithstanding anything to 
the contrary contained in this Agreement, the Assuming Institution may not assign or otherwise 
transfer this Agreement or any of the Assuming Institution's rights or obligations under this 
Agreement (in whole or in part) without the prior written consent of the Receiver, which consent 
may be granted or withheld by the Receiver in its sole and absolute discretion. 

(b) No Third Party Beneficiaries. Nothing expressed or referred to in this 
Agreement is intended or will be construed to give any Person other than the Receiver, the 
Corporation, and the Assuming Institution any legal or equitable right, remedy, or claim under or 
with respect to this Agreement or any provisions contained in this Agreement, it being the intention 
of the parties hereto that this Agreement, the obligations, and statements oferesponsibilities under 
this Agreement, and all other conditions and provisions of this Agreement are for the sole and 
exclusive benefit of the Receiver, the Corporation, and the Assuming Institution and for the benefit 
of no other Person. 

13.11. Modification. No amendment or other modification, rescission, or release of any 
part of this Agreement or a Shared-Loss Agreement will be effective except pursuant to a written 
agreement signed by the duly authorized representatives of the parties. 

13.12. Manner of Payment. All payments due under this Agreement will be in lawful 
money of the United States of America in immediately available funds as each party may specify 
to the other parties; provided that if the Receiver or the Corporation is obligated to make any 
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payment under this Agreement in the amount of $25,000.00 or less, that payment may be made by 
check. 

13.13. Waiver. Each of the Receiver, the Corporation, and the Assuming Institution may 
waive its respective rights, powers, or privileges under this Agreement; provided that (a) the 
waiver must be in writing, (b) no failure or delay on the part of the Receiver, the Corporation, or 
the Assuming Institution to exercise any right, power, or privilege under this Agreement will 
operate as a waiver, ( c) no single or partial exercise of any right, power, or privilege under this 
Agreement will preclude any other or further exercise thereof or the exercise of any other right, 
power, or privilege by the Receiver, the Corporation, or the Assuming Institution under this 
Agreement, and ( d) no waiver will operate or be construed as a future waiver of that right, power, 
or privilege under this Agreement. 

13.14. Severability. If any prov1s10n of this Agreement is declared invalid or 
unenforceable, then, to the extent possible, all of the remaining provisions of this Agreement will 
remain in full force and effect and will be binding upon the parties to this Agreement. 

13.15. Term of Agreement. This Agreement will continue in full force and effect until 
the sixth (6th) anniversary of the Bank Closing Date; provided that (a) the provisions of Section 
6.3 and Section 6.4 survive the expiration of the term of this Agreement, and (b) the receivership 
of the Failed Bank may be terminated prior to the expiration of the term of this Agreement, and, 
in that event, the guaranty of the Corporation, as provided in and in accordance with the provisions 
of Section 12. 7, will be in effect for the remainder of the term of this Agreement. Expiration of the 
term of this Agreement will not affect any claim or liability of any party with respect to any (x) 
amount that is owing at the time of the expiration, regardless of when the amount becomes payable, 
and (y) breach of this Agreement occurring prior to expiration, regardless of when that breach is 
discovered. 

13.16. Survival of Covenants, Etc. The covenants, representations, and warranties in 
this Agreement survive the execution of this Agreement and the consummation of the transactions 
contemplated under this Agreement. 

13.17. Right of Receiver or Corporation to Audit. The Receiver or the Corporation, 
their respective agents, contractors, and employees, may perform an audit to determine the 
Assuming Institution's compliance with this Agreement at any time, by providing not less than ten 
(10) Business Days' prior notice. The scope and duration of any audit will be at the discretion of 
the Receiver or the Corporation, as the case may be. The Receiver or the Corporation, as the case 
may be, will bear the expense of that audit. If any corrections are necessary due to the audit, the 
Assuming Institution and the Receiver will make those accounting adjustments, payments, and 
withholdings as necessary to give retroactive effect to those corrections. 

[Signature Pages Follow.] 
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to 
be executed by their duly authorized representatives to be effective as of the date first above 
written. 

FEDERAL DEPOSIT INSURANCE CORPORATION, 
RECEIVER OF SILICON VALLEY BRIDGE BANK, 
NATIONAL ASSOCIATION, SANTA CLARA, 
CALIFORNIA 

FEDERAL DEPOSIT INSURANCE CORPORATION 

(Signature Page Follows.] 
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SCHEDULE 2.l(a) 

EXCLUDED DEPOSIT LIABILITY ACCOUNTS 
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SCHEDULE 2.2 

EXCLUDED CONTRACTS 

Any contract in regards to cryptocurrency or secured with cryptocurrency. 
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SCHEDULE 3.2 

PURCHASE PRICE OF ACQUIRED ASSETS 

(a) cash and receivables from depository 
institutions, including cash items in the 
process of collection, plus interest thereon: 

(b) securities, plus interest thereon: 

( c) federal funds sold and repurchase 
agreements, if any, including interest 
thereon: 

( d) Loans, other than those in Optional Loan 
Pools: 

( e) credit card business: 

(f) safe deposit business, safekeeping business, 
and trust business, if any: 

(g) Failed Bank Records and other documents: 

(h) Other Real Estate: 

(i) Other Real Estate Subsidiaries: 

G) Loans in Optional Loan Pools: 

(k) all repossessed collateral ( other than 
repossessed securities), such as boats, motor 
vehicles, aircraft, trailers, and firearms: 

(I) capital stock of any Acquired Subsidiaries, 
FHLB stock, and repossessed securities: 

(m) amounts owed to the Failed Bank by any 
Acquired Subsidiary: 

(n) assets securing Deposits of public money, to 
the extent not otherwise purchased under 
this Agreement: 

( o) overdrafts of customers: 

(p) Qualified Financial Contracts: 

57 

Book Value 

As provided in Section 3 .2(b) 

Book Value 

Book Value 

Book Value 

Book Value 

Book Value 

As set forth on the Bid 

As set forth on the Bid 

As set forth on the Bid 

Book Value 

Book Value 

Book Value 

Book Value 

Book Value 

As provided in Section 3.2(c) 
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( q) rights of the Failed Bank to have loan 
servicing provided to the Failed Bank by 
others and related contracts: 

(r) Personal Computers and Owned Data 
Management Equipment: 

(s) Bank Premises with a fixed price: 

(t) All other Bank Premises: 

(u) automated teller machines: 

(v) Furniture and Equipment: 

(w) Specialty Assets: 

Book Value 

Book Value 

As set forth on the Bid 

Market Value 

Book Value 

Book Value 

Fair Market Value 
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SCHEDULE 3.5(1} 

EXCLUDED SECURITIES 
AND 

EXCLUDED QUALIFIED FINANCIAL CONTRACTS 

EXCLUDED SECURITIES 

EXCLUDED QUALIFIED FINANCIAL CONTRACTS 

All QFCs are transferred to the Assuming Institution, except those for which First Citizens has not 
acquired the underlying assets or assumed the underlying liability. 
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SCHEDULE 3.S(m) 

EXCLUDED OTHER REAL ESTATE 
AND 

EXCLUDED OTHER REAL ESTATE SUBSIDIARIES 

NO KNOWN OTHER REAL ESTATE OR OTHER REAL ESTATE SUBSIDIARIES. 
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SCHEDULE 3.S(s) 

OTHER EXCLUDED ASSETS 
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SCHEDULE 4.Hb} 

BANK PREMISES IN UNDERSERVED AREAS 
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SCHEDULE 6.3 

DATA RETENTION CATALOG 

FDIC Fa i led Bank Data Services (FBDS) 

Acquirer  Data Retention Cata log 

Vers ion 3 .01 

Fai led I nstitution 

Name 

Data Center Address 

Assuming I nstitution 

Name 

Address 

DRC Preparation Date 

DRC Preparer's Contact 

Name 

Designation 

Phone 

Email 

Alternate Contact for Subsequent Data Requests /if different from above/ 

Name 

Phone 

Email 

Instructions 

1. Provide preparer's con tact information and Bank infarmatian an the "Caver Page" tab. 

2. Provide poin t  of can tact and desired procedure far data requests an the "Data Request Procedure" Tab. 

3. Provide the requested application retention details on "Data Reten tion " tab of this workbook. 

a. Update provided application list with any additional systems that were not  included 

b. Select the most appropriate value from the drop down list when the list is provided with applicable column. 

If you need additional clarification while recording the infarmatian, please call Jeff Baer {FDIC} at 703-516-1256 or Ericka Gilbert {FDIC) at {214} 

362-2367. Send the final capy of this document to Jay Brown JameBrown@FDIC.gov .  
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Example of Information Required 

Appl ication Class ification 

Explain if 
Data exists partial 

Appl ication 
Name 

Sub-
Category 

Business 
Usage 

Vendor 
in  the Core 

Banking 
data exists 

in  Core 
Hosting 
Platform 

appl ication? Banking 
appl ication 

Provide the Select the Describe the Provide Indicate Provide an Select the 
name of the most business the whether the explanation deployment 
application. appropriate uses and key name application if partial model of the 

category processes of the data also data exist application. 
represented supported by vendor. exists in the in the core 
by the the core banking banking 
aoolication. aoolication. aoolication aoolication 

Time Duration for Time Duration for Time Duration for 
Appl ication in  Operation On l ine  Data Offl ine Data Offl ine Data 

Deta i ls 
From To From To From ToI I I 

Provide the time duration Provide the time duration Provide the time duration Select the 
(Month & Year) for which (Month & Year) for which (Month & Year) for which appropriate 
the application is data is available online. data is available offline mechanism 
operation. representing the 

offline data. 

Electronic Data Retention Plan 

Decommiss ion 
Acqu i rer Plan Migration Deta i ls Comments 

Schedu le  

Select the most Provide the Provide Select the appropriate Provide any 
appropriate option details of data details of timeline if application additional 
that defines the being migrated the data decommissioning is comments related 
acquirer plan for the to the target not being planned in future. to the retention 
application. system (type of migrated to plans associated 

data, volume, the target with the 
and date range).  system. application 's data 
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SCHEDULEe7 

NOT APPLICABLE 

Failed Bank Accounts Excluded from Calculation of Deposit Franchise Bid Premium 

The accounts identified below will pass to the Assuming Institution (unless otherwise noted). 
When calculating the premium to be paid on Assumed Deposits in a purchase and assumption 
transaction, the FDIC will exclude the following categories of deposit accounts: 

Cate2orv Description Amount 
I 
II 

Non-DTC Brokered Deposits 
Non-Brokered Reciprocal Deposits and Non
Brokered Sweep Deposits 

$_,_,_. _ 
$_,_,_. _ 

III Listing Service Deposits 
Total deposits excludedfrom calculation of premium 

$_,_,_. _ 
$ 

Category Description 

I. Brokered Deposits 
Brokered deposits are deposits obtained, directly or indirectly, from or through the mediation or 
assistance of a deposit broker. 

The FDIC separates brokered deposit accounts into two categories: 1) Cede & Co as Nominee for 
Depository Trust Company (DTC) and 2) Non-DTC Brokered Deposits. The FDIC makes this 
distinction to facilitate its role as Receiver and Insurer. 

Non-DTC Brokered Deposits pass to the Assuming Institution, but they are excluded from 
Assumed Deposits when the deposit premium is calculated. Please see the attached "Schedule 7 -
Non-DTC Broker Deposit Detail Report" for a listing of these accounts. This list will be updated 
post-closing with balances as of the Bank Closing Date. 

If [Failed Bank] had any brokered deposit accounts with Cede & Co as Nominee for DTC, they 
are excluded from Assumed Deposits in the Purchase and Assumption Agreement. 

II. Non-Brokered Reciprocal Deposits and Non-Brokered Sweep Deposits 
Non-brokered reciprocal deposits and non-brokered sweep deposits pass to the Assuming 
Institution, but they are excluded from Assumed Deposits when the deposit premium is calculated. 

[Failed Bank] did not participate in any network program as of the date of the deposit download. 
If non-brokered deposits are taken between the date of the deposit download and the Bank Closing 
Date, they will be identified post-closing and made part of Schedule 7 to the Purchase and 
Assumption Agreement. 

III. Listing Service Deposits 
Listing service deposits are deposits that may have been solicited via a money desk, internet 
subscription service (for example, QwickRate®), or similar programs. 
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[Failed Bank] does have QwickRate® deposits as identified above. [Please see the attached 
"Schedule 7 - QwickRate® Deposit Detail Report" for a listing of these accounts as of , 20 .] 
This list will be updated post-closing with balances as of the Bank Closing Date. 

This schedule provides account categories and balances as of the date of the deposit download, or 
as indicated. The deposit franchise bid premium will be calculated using account categories and 
balances as of the Bank Closing Date that are reflected in the general ledger or subsystem as 
described above. The final numbers for Schedule 7 will be provided post-closing. 

[NOTE: ATTACH APPLICABLE REPORTS to Schedule 7: Deposit Detail Report, Non
DTC Brokered, Non-Brokered reciprocal deposits, Non-Brokered Sweep Accounts and Listing 

Service Deposits] 
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EXHIBIT 2.3A 

FINAL LEGAL NOTICE 
Claiming Requirements for Deposits 

Under 1 2  U. S .C .  1 822(e) 

[Date] 

[Name of Unclaimed Depositor] 

[Address of Unclaimed Depositor] 

[Anytown, USA] 

Subject: [XXXXX - Name of Bank 

City, State] - In Receivership 

Dear [Sir/Madam] : 

As you may know, on [Date : Closing Date] , the [Name of Bank ("The Bank")] was 

closed and the Federal Deposit Insurance Corporation ("FDIC") transferred [The Bank's] accounts to 

[Name of Assuming Institution] . 

According to federal law under 1 2  U. S .C . ,  1 822(e), on [Date : eighteen months from the 

Closing Date] , [Name of Assuming Institution] must transfer the funds in your account(s) back to the 

FDIC if you have not claimed your account(s) with [Name of Assuming Institution] . Based on the records 

recently supplied to us by [Name of Assuming Institution] , your account(s) currently fall into this 

category . 

This letter is your formal Legal Notice that you have until [Date : eighteen months from 

the Closing Date] , to claim or arrange to continue your account(s) with [Name of Assuming Institution] . 

There are several ways that you can claim your account(s) at [Name of Assuming Institution] . It is only 

necessary for you to take any one of the following actions in order for your account(s) at [Name of 

Assuming Institution] to be deemed claimed. In addition, if you have more than one account, your claim 

to one account will automatically claim all accounts : 

1 .  Write to [Name of Assuming Institution] and notify them that you wish to keep your account(s) active 

with them. Please be sure to include the name of the account(s), the account number(s), the signature 

of an authorized signer on the account(s), name, and address. [Name of Assuming Institution] address 

is : 

[ 123 Main Street 
Anytown, USA] 

2.  Execute a new signature card on your account(s), enter into a new deposit agreement with [Name of 

Assuming Institution] , change the ownership on your account(s), or renegotiate the terms of your 

certificate of deposit account(s) (if any) .  

3 .  Provide [Name of Assuming Institution] with a change o f  address form. 

4 .  Make a deposit to or withdrawal from your account(s) . This includes writing a check on any account 

or having an automatic direct deposit credited to or an automatic withdrawal debited from an account. 
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If you do not want to continue your account(s) with [Name of Assuming Institution] for 
any reason, you can withdraw your funds and close your account(s). Withdrawing funds from one or more 

of your account(s) satisfies the federal law claiming requirement. If you have time deposits, such as 

certificates of deposit, [Name of Assuming Institution] can advise you how to withdraw them without 

being charged an interest penalty for early withdrawal. 

If you do not claim ownership of your account(s) at [Name of Assuming Institution by 

Date : eighteen months from the Closing Date] federal law requires [Name of Assuming Institution] to 

return your deposits to the FDIC, which will deliver them as unclaimed property to the state indicated in 

your address in the Failed Institution ' s  records . If your address is outside of the United States, the FDIC 

will deliver the deposits to the state in which the Failed Institution had its main office. 1 2  U.S .C .  § 1 822(e) . 

If the state accepts custody of your deposits, you will have 1 0  years from the date of delivery to claim your 

deposits from the state . After 1 0  years, you will be permanently barred from claiming your deposits . 

However, if the state refuses to take custody of your deposits, you will be able to claim them from the FDIC 

until the receivership is terminated. If you have not claimed your insured deposits before the receivership 

is terminated, and a receivership may be terminated at any time, all of your rights in those deposits will be 

barred. 

If you have any questions or concerns about these items, please contact [Bank Employee] 

at [Name of Assuming Institution] by phone at [(XXX) XXX-XXXX] . 

Sincerely, 

[Name of Claims Specialist] 

[Title] 
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EXHIBIT 2.3B 

AFFIDAVIT OF MAILING 

STATE OF 

COUNTY OF 

I am employed as a [Title of Office] by the [Name of Assuming Institution] . 

This will attest that on [Date of mailing] , I caused a true and correct copy of the Final Legal Notice, attached 

hereto, to owners of unclaimed deposits of [Name of Failed Bank] , City, State, to be prepared for deposit 

in the mail of the United States of America on behalf of the Federal Deposit Insurance Corporation. A list 

of depositors to whom the notice was mailed is attached. This notice was mailed to the depositor' s  last 

address as reflected on the books and records of the [Name of Failed Bank] as of the date of failure . 

[Name] 

[Title of Office] 

[Name of Assuming Institution] 

Subscribed and sworn to before me this ___ day of [Month, Year] . 

My commission expires: 

[Name] , Notary Public 
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EXHIBIT 4.13 

INTERIM ASSET SERVICING ARRANGEMENT 

This Interim Asset Servicing Arrangement is made pursuant to and as of the date of that 
certain Purchase and Assumption Agreement (the "Purchase and Assumption Agreement") 
among the Receiver, the Assuming Institution, and the Corporation, to which this Arrangement is 
attached. Capitalized terms used and not otherwise defined in this Exhibit 4.13 will have the 
meanings assigned to those terms in the Purchase and Assumption Agreement. 

(a) With respect to each asset or liability designated from time to time by the Receiver 
to be serviced by the Assuming Institution pursuant to this Interim Asset Servicing Arrangement 
(the "Arrangement"), including any assets or liabilities sold or conveyed by the Receiver to any 
party other than the Assuming Institution ( each party, a "Successor Owner") but with respect to 
which the Receiver has an obligation to service or provide servicing support (those assets and 
liabilities, the "Pool Assets"), for certain loans (the "Loans") during the term of this Arrangement 
the Assuming Institution will service or provide servicing support to the Pool Assets as described 
in this Exhibit 4.13. 

If the Assuming Institution is an approved or qualified servicer for any government
sponsored entity ( each, a "GSE"), and if any of the Loans are owned by a GSE, the Assuming 
Institution will service or provide servicing support for the Loans owned by a GSE in accordance 
with the guidelines promulgated by and its agreements with the applicable GSE. If the Assuming 
Institution is not an approved or qualified servicer for a GSE or the Loans are not owned by a GSE, 
then the Assuming Institution will service or provide servicing support for the Loans in accordance 
with the following: 

(i) promptly post and apply payments received to the applicable system of 
record; 

(ii) reverse and return insufficient funds checks; 

(iii) pay (A) participation payments to participants in Loans, as and when 
received; (B) tax and insurance bills, as they come due, out of any escrow funds maintained for 
those purposes; and (C) unfunded commitments and protective advances out of any escrow funds 
created for those purposes; 

(iv) process funding draws under Loans and protective advances in connection 
with collateral and acquired property, in each case, as and to the extent authorized and funded by 
the Receiver; 

(v) maintain in use all data processing equipment and systems and other 
systems of record on which any activity with respect to any Pool Assets are, or prior to the Bank 
Closing Date, were, recorded, and maintain all historical data on those systems as of the Bank 
Closing Date and not, without the express consent of the Receiver (which consent must be sought 
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at least sixty (60) days prior to taking any action), deconvert, remove, transfer or otherwise 
discontinue use of any of the Failed Bank's systems oferecord with respect to any Pool Asset; 

(vi) maintain accurate records reflecting (A) payments received by the 
Assuming Institution, (B) information received by the Assuming Institution concerning changes 
in the address or identity of any Obligor and (C) other servicing actions taken by the Assuming 
Institution, including checks returned for insufficient funds; 

(vii) send (A) billing statements to Obligors on Pool Assets (to the extent that 
those statements were sent by the Failed Bank or as are requested by the Receiver) and (B) notices 
to Obligors who are in default on Loans (in the same manner as the Failed Bank or as are requested 
by the Receiver); 

(viii) employ a sufficient number of qualified employees to provide the services 
required to be provided by the Assuming Institution pursuant to this Arrangement (with the number 
and qualifications of those employees to be not less than the number and qualifications of 
employees employed by the Failed Bank to perform those functions as of the Bank Closing Date); 

(ix) hold in trust any Credit Files and any servicing files in the possession or on 
the premises of the Assuming Institution for the Receiver or the Successor Owner (as applicable) 
and segregate from the other books and records of the Assuming Institution and appropriately mark 
those Credit Files and servicing files to clearly reflect the ownership interest of the Receiver or the 
successor owner (as applicable); 

(x) send to the Receiver (indicating closed bank name and number), Attn: 
Interim Servicing Manager, at the email address provided in Section 13.6 of the Purchase and 
Assumption Agreement, or to another person at the address the Receiver designates, via overnight 
delivery: (A) on a weekly basis, weekly reports, including reports reflecting collections and trial 
balances, and (B) any other reports, copies, or information as may be requested from time to time 
by the Receiver, including, if requested, copies of (1) checks or other remittances received, (2) 
insufficient funds checks returned, (3) checks or other remittances for payment to participants or 
for taxes, insurance, funding advances, and protective advances, ( 4) pay-off requests, and (5) 
notices to defaulted Obligors; 

(xi) remit on a weekly basis to the Receiver (indicating closed bank name and 
number), Attn: DRR Cashier Unit, Business Operations Support Branch, in the same manner as 
provided in paragraph (a)(x), via wire transfer to the account designated by the Receiver, or to any 
other person at an address or account as the Receiver may designate, all payments received; 

(xii) prepare and timely file all information reports with appropriate tax 
authorities ( and send copies of those information reports to the applicable taxpayers), and, if 
requested by the Receiver, prepare and file tax returns and remit taxes due on or before the due 
date; 

(xiii) provide and furnish additional services, operations, or functions, including, 
without limitation, with regard to any business, enterprise, or agreement that is a Pool Asset, as 
may be requested by the Receiver; 
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(xiv) establish a custodial account for the Receiver and for each successor owner 
at the Assuming Institution, each of which will be interest bearing, titled in the name of Assuming 
Institution, in trust for the Receiver or the successor owner ( as applicable), in each case as the owner, 
and segregate and hold all funds collected and received with respect to the Pool Assets separate and 
apart :from any of the Assuming Institution's own funds and general assets; and 

(xv) no later than the end of the second Business Day following receipt thereof, 
deposit into the applicable custodial account and retain therein all funds collected and received 
with respect to the Pool Assets. 

Notwithstanding anything to the contrary in this Exhibit, the Assuming Institution will not be 
required to initiate litigation or other collection proceedings against any Obligor or any collateral 
with respect to any defaulted Loan. The Assuming Institution will promptly notify the Receiver, 
at the address referred to above in paragraph (a)(x), of any claims or legal actions regarding any 
Pool Asset. 

(b) In consideration for the prov1s10n of the services provided pursuant to this 
Arrangement, the Receiver agrees to reimburse the Assuming Institution for the actual, reasonable, 
and necessary expenses incurred in connection with the performance of its duties pursuant to this 
Arrangement, including shared services of photocopying, postage, express mail, core data 
processing ( allocated on a per loan basis based on historical actual costs) and amounts paid for 
employee services (based upon the number of hours spent performing servicing duties). 

(c) The Assuming Institution will provide the services described herein for a term of 
up to three hundred sixty-five (365) days after the Bank Closing Date. The Receiver may terminate 
the Arrangement at any time upon not less than sixty (60) days' notice to the Assuming Institution 
without any liability or cost to the Receiver other than the fees and expenses due to the Assuming 
Institution as of the termination date pursuant to paragraph (b) above. 

(d) At any time during the term of this Arrangement, the Receiver may, upon not less 
than thirty (30) days' prior written notice to the Assuming Institution, remove one or more Pool 
Assets, and at the time of that removal the Assuming Institution's responsibility for the removed 
Pool Assets will terminate. 

(e) At the expiration of this Arrangement or upon the termination of the Assuming 
Institution's responsibility with respect to any Pool Asset pursuant to paragraph (d) above, the 
Assuming Institution will: 

(i) deliver to the Receiver ( or its designee) all of the Credit Documents and 
records relating to the Pool Assets; and 

(ii) cooperate with the Receiver to facilitate the orderly transition of managing 
the Pool Assets to the Receiver or its designees (including its contractors and persons to 
which any Pool Assets are conveyed). 

72 Silicon Valley Bridge Bank. NA 

Version 13 2 - PURCHASE AND ASSUMPTION AGREEMENT Santa Clara, California 



(f) At the request of the Receiver, the Assuming Institution will perform those 
transitional services with regard to the Pool Assets as the Receiver may request. Transitional 
services may include assisting in any due diligence process deemed necessary by the Receiver and 
providing to the Receiver and its designees (including its contractors and any actual or potential 
successor owners) (i) information and data regarding the Pool Assets, including system reports 
and data downloads sufficient to transfer the Pool Assets to another system or systems and to 
facilitate due diligence by actual and potential successor owners, and (ii) access to employees of 
the Assuming Institution involved in the management of, or otherwise familiar with, the Pool 
Assets. 

(g) Until the time the Arrangement expires or is terminated, without limitation of its 
obligations set forth above or in the Purchase and Assumption Agreement and without any 
additional consideration ( other than that set forth in paragraph (b) above), the Assuming Institution 
will provide the Receiver and its designees (including its contractors and actual and potential 
successor owners) with the following, as the same may be requested: 

(i) access to and the ability to obtain assistance and information from personnel 
of the Assuming Institution, including former personnel of the Failed Bank and personnel 
of third party consultants; 

(ii) access to and the ability to use and download information from data 
processing systems and other systems of record on which information regarding Pool 
Assets or any assets transferred to or liabilities assumed by the Assuming Institution is 
stored or maintained (regardless of whether information with respect to other assets or 
liabilities is also stored or maintained thereon); and 

(iii) access to and the ability to use and occupy office space (including parking 
facilities and vault space), facilities, utilities (including local telephone service and 
facsimile machines), furniture, equipment (including photocopying and facsimile 
machines), and technology and connectivity (including email accounts, network access and 
technology resources such as shared drives) in the Bank Premises occupied by the 
Assuming Institution. 

73 Silicon Valley Bridge Bank, NA 
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In witness whereof, the undersigned parties have caused these Binding Terms to be executed as of 
the date first above written. 

FEDERAL DEPOSIT INSURANCE CORPORATION, AS 

RECEIVER FOR SILICON VALLEY BRIDGE BANK 

# 11006051-VS.Docx 



In witness whereof, the undersigned parties have caused these Binding Tenns to be executed as of 
the date first above written. 

FEDERAL DEPOSIT INSURANCE CORPORATION, AS 

RECEIVER FOR SILICON VALLEY BRIDGE BANK 

# 11006051-VS.Docx 
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